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Prefix Serial

T e e

UNIFORM LIMITED OFFERING EXEMPTION
07047164

e mieio AL e « 10 wis 15 an amendment and name has changed, and indicate change.)
Private Placement of Common Stock and Warrant to Purchase Common Stock N
NS
Filing Under (Check box(es) that apply): ] Rule 504 [] Rule 505 [X] Rule 506 [] Section 4(6) [_] ULOE #TUNEN
Type of Filing: E New Filing [:! Amendment A
A. BASIC IDENTIFICATION DATA pa 35N
1. Enter the information requested about the issuer s ) S N
Name of [ssuer (l:] ¢heck if this is an amendment and name has changed, and indicate change.) - \/\ R AL e
Avanex Corporation ) G e
Address of Executive Ottices (Number and Street, City, State, Zip Codc) Telephone Nufnb‘qr (lfnciltldingﬁ?;::i Code)
40919 Encyclopedia Circle, Fremont, CA 94538 (510) 897-4188 %' /;
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (ln(;/luding Arca Code}
(if different from Executive Offices)
same

Brief Description of Business
Provider of photonic processing solutions to communication service providers and optical system manufacturers

Type of Business Organization

corporation D limited parinership, already formed D other {pleasc specify): pHOCESSED

] business trust D limited partnership, to be formed
. Month Year
Actual or Estimated Date of Incorporation or Organization: @ Actual |:| Estimated ‘ MAR 2 6 2007
Jurisdiction of [ncorporation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State: THOMSON \
CN for Canada; FN for other foreign jurisdiction} EIM
GENERAL INSTRUCTIONS )
Federal:
Wiho Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
( q

774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice ts deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received al that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where Te File: U.S. Sceurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new [iling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Paris A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing (ce.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in ¢ach state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice conslitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the

appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form 1 of 6
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I A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

*-  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of cquity securitics of the issuer.

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of pantnership issuers; and

*  Each general and managing partner of parinership issuers,

Check Box(es) that Apply: ] Promoter @ Beneficial Owner D Executive Officer  [] Director [J General andfor
Managing Partner

Full Name (Last name first, if individual)

Aleatel

Business or Residence Address (Number and Street, City, State, Zip Code)

54, rue La Boetie, 75008 Paris, France

Check Box{es) that Apply: D Promoter [:l Bencficial Owner Executive Officer  [[] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Barbarossa, Giovanni

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538

Check Box(es) that Apply: [ promoter D Beneficial Owner  [_] Executive Officer  [X] Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)

Cerf, Vinton

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538

Check Box{es) that Apply: ] Promoter D Beneficial Owner  [] Exccutive Officer [ Director |:| General and/or
Managing Partner

Full Name (Last name first, if individual}

Dougherty, Greg

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538

Check Box{es) that Apply: [ Promoter [ Beneficial Owner  [X] Executive Officer (] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Kolb, Bradley

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Avanex Corporation, 40919 Encyctopedia Circle, Fremont, CA 94538

Check Box(es) that Apply:  [_] Promoter  [_] Beneficial Owner [X] Executive Officer [ Direcior [} General andfor
Managing Partner

Full Name (Last name first, if individual)

LeMaitre, Yves

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Avanex Corporation, 40919 Encyvclopedia Circle, Fremont, CA 94538

Check Box(es) that Apply: [] Promoter ] Beneficial Owner D4 Executive Officer 4 Director (1 General and/or

Managing Partner

Full Name {Last name first, if individual)
Major, Jr., Jo S.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538
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A, BASIC IDENTIFICATION DATA

Check Box(es) that Apply:  [[] Promoter  [[] Beneficial Owner  [X] Exccutive Officer  [] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Riley, Tony

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538

Check Box{es) that Apply: ] Promoter D Bencficial Owner E Executive Officer |:| Director General and/or
Managing Partner

Full Name (Last name first, if individual}

Sanchez, Marla

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538

Check Box(es) that Apply: (] Promoter |:| Bencficial Owner [ Executive Officer B4 Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Smith 111, Joel A.

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538

Check Box(es) that Apply: (] Promoter [ ] Beneficial Owner [] Exceutive Officer  [X] Director General and/or
Managing Partner

Full Name (Last name first, if individual}

Wang, Susan

Business or Residence Address (Number and Street, City, State, Zip Code}

¢/o Avanex Corporation, 40919 Encyclopedia Circle, Fremont, CA 94538

Check Box{es) that Apply: ] Promoter  [] Bencficial Owner ] Exceutive Officer  [_] Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: |:| Promoter D Beneficial Owner [:l Exccutive Officer [:l Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Codc)

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [ Executive Officer ] Director General and/or

’ Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner  [_] Exccutive Officer ] Director General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING ]

Yes No
1. Has the issucr sold, or does the issuer intend to seli, to non-accredited investors in this offering? ..o D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... e s N/A
Yes No
3. Docs the offering permit joint ownership of @ SINEle UNIET oo e X [
4.  Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Banc of America Securities LL.C
Business or Residence Address (Number and Street, City, State, Zip Codc)
9 West 57" Street, 40" Floor, New York, NY 10019
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) ....................... B (] ANl States
AL AK AZ AR CA CO CT DE DC FL GA HI 1D

Dn. D[N Dm DKS DKY DI_A E D A DMI N s 0
Sl el o ot =l =t sl S A= ol A=
DRI [:]SC DSD DIN Dlx I:lUT DVT DVA DVA DVV DWI DVY I:’PR
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States) . ... ... ... ] Al States
Al AK AZ AR CA €O CT DE C FL GA HI D

L, U L Do Do o L % o L % EL %

D T DNF |:|N\" |:|N][ DNJ %%M

A A | " O O O
D R1 [:lbc DSD D TN |:| rx DUT DVT EIV.-\ DVA DVV I:IW[ Y DPR
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

H
3
]

Name of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

DA[. DAK I:IAZ DAR I:ICA \:’co DCT I:'DE I__—IDC D FL DGA l:‘ HI |:| D
% IL % IN % IA %KS %KY EI_A %ME %MD %MA EMI %MN EMS l%]IMO
O O Oy O On Do Ow Ow Ow Ow Ow O O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none" or "zero.” If the transaction is an exchange offering, check
this box {_] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged. .
Aggregate Amount Already

Type of Security Offering Price Sold
(075" S et et e e st e e e $ 0.00 § 0.00
B QUIEY 1ot ee et e s se et e et £t bR et e Rt oAb eR e £o e ef a4 e£ 4 ne e ee £ eEftan gt et e pe et e en e S 20.000,000.00 % 20,000,000.00
@ Common |:| Preferred
Convertible Securities (InCluding WarTants) ............coocvveuieroereiiemiermeiees oo en e e e s $  5.789,388.54" g 0.00
Partnership INETCSES ...o.vieir et ettt nneneer e ann 5 0.00 $ 0.00
Other (Specify } ettt et n ettt en et b e en $ 0.00 0.00
B = O SR ) 25,789.388.54 § 20),000,000.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited TNVESTONS ..ottt e et se et et et e e e san e bermt b e 1 S 20,000,000.00
S B ot s LR Ts B (RO (a1 - SO UU SRR RORSUN 4] b 0.00
Total (for filings under Rule 504 0nly)....ccociiiiiiiiiiiermereeer s 0 $ 0.00

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 5035, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first salc of sccurities in this offering. Classify securities by type listed in Part C — Question 1.

Type of - Dotlar Amount

Type of Offering Sccurity Sold
RUTE 05 i ittt et ettt st eean N/A § N/A
REBUIBHOM A L ettt a b ee sttt en e b es e e nreran NA 8§ N/A
Rule 504 . NA § N/A
Total NIA  § N/A
4 a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer,
The information may be given as subject to future contingencics. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer AGEnt's FEOs o vttt ettt £ bt s en et eas s en et eases e srestan et eteeseteananen Os 0.00
Printing and EOgraving COBES. oo eiriiriiie e isieesessesesss s et ses s ses st s s e sessessssess e ess e eee e e eeee e ee i O s 0.00
Legal FCes ..o = s 59,000.00
ACCOUNTINE FOOS. oottt bbbt bt e b 41 oL e s e A e b1t b s s et emsansmas et emeaes s s s sesnanaen s 0.00
Engincering Fees s 0.00
Sales Commissions (specify finders’ fees SeParately) ..o et M s 800,000.00%
Other Expenses (identify) et ettt D S 0.00
TOTBL oottt s eSSt e et e oo r e reen X s 899.000.00
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(1) Up to § 5,78%.388.54 (o be reccived upon excrcise of warrant at an exercise price of $2.1452 per share,
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furmnished in response to Part C — Question 4.a. This difference is the "adjusted gross

PrOCeeds 10 the ISSUET. " o..irinri vttt srs s s sens st ees s eme et s era s s meme s nn e e ese s ens e nanas $ _ 24,890,388.54

5. Indicate belew the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown, If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issucr set forth in response to Part C — Question 4.b above.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
R b g (o= U Ts B (] ST U PPPP D $ 0.00 I:] $ 0.00
PUrChase DF FEAL E8LALC ...uuuiiiieisiceccieeeieee it iee s e ssass s s s ssssssssss s sesssesa s s sr s r s s s emmmnrn mbs s ssssssrsnansnnnnnens D 3 0.00 I:] $ 0.00
Purchase, rental or leasing and installation of machinery
BN ELUPITICIIE 1 ceuenteeet s et erre e ene s rem et e enre s s dem e seee e nrds 1S Aea b0 e ebed b 3 s b8 BH e dBE s E SR bk 43804 bbb e e st (s 000 [Is 0.00
Construction or leasing of plant buildings and facilities ......covvvrernsiniicrr Os 000 (s 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANE £0 8 TNETEET) avvuiiniiririsiiiiiiisstiie s sisstssssass s imrsres s o sr b ar s e s e es s b b aaaesenae b b nanbaensaaseas Os 000 [1s 0.00
Repayment of indebtedness ... s e I:I 3 0.00 D S 0.00

24,890,388.5

WOTKINE CAPIAL..ciiiiiicieinrrersntiaeriresirreerinesssressaessanesesanssmmssescesessaasssbes s aae s sas e ammeanaassessne s saeeaaneeaas s 000 Ks 4
Other (specify): D g 0.00 D $ 0.00

~Us 000 (15 0.00

24,890,388.5
COMUIMN TOALS ... ooostesessmsssssessse s ssesesssseessssssssescasse s ss b s et bk Rs et St e b bt Os 000 X3 4
Total Payments Listed (column totals added) ..o ienecees E
$ 24,850,388.54
D. FEDERAL SIGNATURE

The issuer has duly caused this noticc to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
Avanex Corporation % /é/ March 8, 2007

Name of Signer (Print or Type) Tltle of Slgner (Print or
Marla Sanchez Senior Vice President an ef Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

END
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